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INTERSTATE COMMERCE COMMISSION

October 13, 1987

Ms. Noreta R. McGee. Secretary
Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington. D. C. 20423

Dear Ms. McGee:

No,

Date .

Fee $

ICC Washington, D. C.

OCT 1 3 1987

/&.

In accordance with 49 U.S.C. § 11303 and the
Commission's Rules, I submit herewith for recording with the
Commission three counterparts, properly executed and
acknowledged, of the document described below.

This document is a Conditional Sale Agreement, a
primary document, dated as of October 9, 1987.

The names and addresses of the parties to the pj^mavy
document are as follows: *»

. ,

VENDOR:

PURCHASER:

GUARANTOR

Norfolk and Western Railway Compan|S' N)
8 North Jefferson Street
Roanoke, Virginia 24042

SJ
*

Springfield Terminal Railway Comp;y
Iron Horse Park "*
North Billerica, Massachusetts 0.1862

Guilford Transportation Industries, Inc.
Iron Horse Park
North Billerica, Massachusetts 01862

'

Operating Subsidiaries: Norfolk and Western Railway Company / Southern Railway Company



Ms. Noreta R. McGee
Page Two
October 13, 1987

The Equipment covered by the document is generally
described as follows:

Number of General AAR
Units DeserajEiion Symbol,

10 Diesel Locomotives C-C
(Model 5D-45)

Identifying Mark
Number, .........

NW-1712
NW-1719
NH-1720
NW-1735
NW-1753
NW-1758
NW-1771
NW-1779
NW- 1801
NW- -1811

A fee of $10 is enclosed. Please return two of the
original counterparts, stamped with the Commission's
recordation data to the person who delivers these documents.

follows:
A short summary of the document to appear in the index

Conditional Sale Agreement between Norfolk
and Western Railway Company, 8 North
Jefferson St., Roanoke, Virginia, and
Springfield Terminal Railway Company, Iron
Horse Park, North Billerica, Massachusetts,
and Guilford Transportation Industries, Inc..
Iron Horse Park, North Billerica, Massachusetts,
dated as of October 9, 1987, and covering
ten (10) Diesel Locomotives, numbered NW-1712,
NW-1719. NH-1720. NW-1735, NW-1753, NW-1758,
NW-1771, NW-1779. NW-1801, and NW-1811.

Very truly yours,

William A. Noell, Jr

WAN,Jr/sm

Enclosures
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CONDITIONAL SALE AGREEMENT U|""J 1 3 1387-2 <!-0

THIS CONDITIONAL SALE AGREEMENT < "Agreement" ) , made

and entered into as of this 9th day of October, 1987, by and

among NORFOLK AND WESTERN RAILWAY COMPANY, with its principal

offices at 8 North Jefferson Street, Roanoke, Virginia, a

Virginia corporation ("Seller") and SPRINGFIELD TERMINAL

RAILWAY COMPANY ("Buyer") and GUILFORD TRANSPORTATION

INDUSTRIES, INC. ("Guarantor"), the mailing add:ress of each of

which is c/o Kinga M. LaChapelle, Vice President-Law, Iron

Horse Park, North Billerica, Massachusetts 0186;J.

WITNESSETH, THAT:
.'

WHEREAS, Seller owns those locomotives more

particularly described on Annex A hereto, which locomotives no

longer are necessary or useful in connection wi :h Seller's

business as a common carrier;

WHEREAS, Buyer desires to purchase from Seller said

locomotives "as is" and with all faults; and

WHEREAS, Seller is willing to sell to 3uyer said

locomotives on the terms and conditions hereinafter set forth,

reserving unto Seller the title thereto to secure payment of

the purchase price thereof;

NOW, THEREFORE, for and in consideration of the mutual

promises, undertakings and covenants hereinafter set forth, the

parties hereto, intending to be legally bound, hereby agree as

follows:

1. Sale of Equi ptnent . Buyer agrees to purchase from

Seller, and Seller agrees to sell to Buyer, the property

described on Annex A hereto, hereinafter called the "Equipment.1



2. Delivery. On the Closing Date (hereinafter

defined) the Equipment shall be deemed to be identified to this

Agreement, Seller shall rtalivftr rhfl Equipment, Buyer will

execute and deliver to Seller a Certificate of Acceptance (in

the form appended hereto as Annex C), evidencing that the Buyer

accepts the Equipment, as is and where is, pursuant to this

Agreement, and the Equipment shall be deemed to have been

delivered pursuant to this Agreement upon payment by Buyer to

Seller of the payment referred to in Section 3(«»)» below,

Notwithstanding anything to the contrary herein, the Seller

shall have no obligation to deliver the Equipment hereunder i£,

prior to the Closing Date (hereinafter defined) there is filed

by or against the Buyer a petition for reorganization or

bankruptcy under the Bankruptcy Act, as now constituted or as

hereafter may be amended.

3. Purchase Price and Payment. Exclusive of

interest/ the total purchase price of the Equipment shall be

POUR-HUNDRED-TWENTY THOUSAND DOLLARS ($420,000.00) which Shall

be payable by Buyer to Seller as follows:

(a) On the Closing Date (hereinafter defined),
THIRTY-FIVE THOUSAND DOLLARS ($35,000.00),together with
interest from October 9, 1987, through and including the
Closing Date (hereinafter defined), at the rate of 12% per
annum; and

(b) The balance, THREE-HUNDRED-EIGHTY-FIVE THOUSAND
DOLLARS ($385,000.00)("Conditional Sale Indebtedness"), in
eleven (11) equal consecutive monthly installments of
THIRTY-FIVE THOUSAND DOLLARS the first such installment being
payable on November 9, 1987, the second such installment being
payable on December 9 and each subsequent installment being due
and payable in accordance with Ann«x B hereto, as from time to
time, if at all, revised in the event of a Casualty Occurrence
(hereinafter defined).



(c) Any amount due and unpaid on the Closing Date
(hereinafter defined) shall bear interest from such date, and
the unpaid balance of the Conditional Sale Indebtedness shall
bear interest from October 9, 1987, at the rate of twelve
percent (12%) per annum (computed on the basis of a 360-day
year composed of twelve 30-day months).

Buyer shall pay each installment and the interest

thereon of the Conditional Sale Indebtedness on or before the

date it- in rtnfi by wire transfer to Seller's qeneral account,

specified by Seller's Treasurer, at Dominion Bark/ Roanoke,

Virginia. With respect to all amounts remaining unpaid after

the same shall have become due and payable pursv.ant to the

terms hereof, the Buyer will pay, to the extent legally

enforceable, interest (computed on the basis of a 360-day year

composed of twelve 30-day months) at the highest; prime rate of

interest of Morgan Guaranty Trust Company of Nevr York in effect

during the period of such delinquency.

The term "Closing Date" as used herein shall mean the

date after thic Agreement shall have been filed nnfl rRnnrrtP.rt

with the interstate Commerce Commission pursuant: to 49 U.S.C.

§ 11303 as shall be fixed by mutual agreement o;: the Buyer and

Seller, but not later than three (3) business days after the

date that this Agreement shall have been so fil<id and recorded.

After the Closing Date, the Buyer will pay promptly

all taxes and assessments of any kind which may be imposed upon

the Equipment, upon the use or operation thereof, upon the

earnings arising therefrom or upon the Seller solely by reason

of its ownership thereof and will keep at all times all and

every part o£ the Equipment free and clear of all taxes and



assessments which might In any way affect the title of the

Seller or result in a lien upon the Equipment. Without

limiting the generality of the foregoing, Buyer shall be

responsible for all sales, use, or other similar taxes, if any,

which may be imposed by any jurisdiction on the Equipment, the

transfer thereof or the transactions contemplated by this

Agreement, if any such taxes and assessments, or other fees

such as licenses, charges, fines or penalties shall have been

charged or levied against the Seller directly and paid by the

Seller, the Buyer shall reimburse the Seller immediately upon

presentation of an invoice therefor,

4, Security Interest in the Equipment. The Seller

shall and hereby does retain the full legal title to and

property in the Equipment, and Buyer hereby grants to Seller a

purchase money security interest in the Equipment, until the

Buyer shall have made all the payments hereundej; and shall have

kept and performed all its agreements contained herein,

notwithstanding the delivery of the Equipment to and the

possession and use thereof by the Buyer pursuant hereto. Such

retention of title and property interest is solely to secure
i

performance by the Buyer of its obligations under this

Agreement, and rights to possession and use shall be in the

Buyer, subject to such performance. Any and all additions to

the Equipment and any and all replacements of the Equipment and

of the parts thereof and additions thereto shall constitute

accessions to the Equipment and shall be subject to all the



terms and conditions of this Agreement and included in the term

"Equipment" as used in this Agreement. Buyer agrees that upon

or within ten (10) days following delivery of the Equipment

under this Agreement, there shall be plainly, distinctly,

permanently and conspicuously placed and fastened upon each

side of each unit of Equipment subject to this Agreement a

metal plate, placard or stencil bearing the following words, or

such words may be otherwise plainly, distinctly, permanently

and conspicuously marked on each side of each such unit, in

either case in letters not less than one inch in height:

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMISSION.

Except as otherwise specifically provided in Section

6 hereof, when and only when the Seller shall h<ive been paid

the full Conditional Sale Indebtedness, togethe:: with all

interest thereon and all other payments required hereby, and

all the Buyer's obligations herein contained sh;ill have been

performed by the Buyer, all of. Sellers' right, -itle and

interest in the Equipment shall pass and vest ii the Buyer,

ipso facto, without further transfer or action on the part of

Seller. However, the Seller, if so requested by the Buyer at

that time, will execute a bill or bills of sale for the

Equipment releasing its security interest therein and

quitclaiming its title thereto and property therein to the

Buyer.

5. Indemnity. Buyer shall indemnify and save

harmless Seller, and Seller's affiliated corporations, and



Seller's and their directors, officers, agents and employees,

from liability and against all liabilities, damages, losses,

claims, demands, payments, suits, actions, recoveries, legal

expenses and judgments of every nature and description made,

brought or recovered against, or incurred by, Seller by reason

of any act or omission of Buyer, its agents or umployees, in

connection with or arising in whole or in part, directly or

indirectly, from the performance of obligations pursuant to

this Agreement or the Buyer's use or operation of the

Equipment/ regardless of any negligence of the teller.

6. Maintenance and Repair. The Buyer will, at

Buyer's sole cost and expense, at all times after the Closing

Date maintain the Equipment or cause the Equipment to be

maintained in good order and repair, ordinary wear and tear

excepted. From and at all times after the Closing Date, Buyer

assumes and shall have sole responsibility and risk of loss and

damage with respect to the Equipment.

In the event that any unit of the Equipment shall be

worn out, lost, stolen, destroyed, irreparably aamaged or

permanently rendered unfit for use, from any cause whatsoever,

or seized, confiscated, taken or requisitioned by condemnation

or otherwise resulting in loss of possession by the Buyer for a

period of thirty (30) consecutive clays, except requisition for

use by the United States Government (such occurrences,

"Casualty Occurrences"), on the next succeeding date for

payment of an installment of the Conditional Sale Indebtedness,



Buyer shall pay to Seller a sura equal to the Casualty Value

(hereinafter defined) of such unit suffering a Casualty

Occurrence as of the date of such payment and shall file, or

cause to be filed/ with the Seller a certificate setting forth

the Casualty Value of such unit. Any money paid to the Seller

pursuant to this paragraph shall be applied to prepay without

penalty or premium the Conditional Sale Indebtedness with

respect to such unit suffering a Casualty Occurrence, and

Seller will promptly furnish to Buyer a revised schedule of

payments of Conditional Sale Indebtedness, In the event of the

requisition for use by the United States Government of any unit

of the Equipment, all of the Buyer's obligations hereunder with

respect to such unit shall continue to the same extent as if

such requisition had not occurred.

Upon payment by the Buyer to the Seller of the

Casualty Value of any unit of the Elquipment having suffered a

Casualty Occurrence, absolute right to the possession of, title

to and property in such unit shall pass to and vest in the

Buyer, without further transfer or action on th<2 part of the

Seller, except that the Seller, if requested by the Buyer, will

execute and deliver to the Buyer, at the expense of the Buyer,

an appropriate quitclaim instrument; confirming such passage to

the Buyer of all of the Seller's right, title and interest in

such unit.

The Casualty Value of each unit of the Equipment

suffering a Casualty Occurrence shall be deemed to be that



portion of the original purchase price thereof remaining unpaid

on the date as of which such Casualty Value shall be

determined, plus accrued interest thereon but unpaid as of such

date. For the purpose of this paragraph, each payment of the

purchase price <but not of interest thereon) in respect of

Equipment made pursuant to Section 3 hereof shall be deemed to

be a payment on each unit of the Equipment in like proportion

as the original purchase price of such unit bears to the

aggregate original purchase price of the Equipment.

Any insurance proceeds or condemnation payments

received by tho Ecllor in reep«ct of units §uff«»ring a Casualty

Occurrence shall be deducted from the amounts payable by the

Buyer to the Seller in respect of Casualty Occurrences pursuant

to the second paragraph of this section. If the Seller shall

receive any insurance proceeds or condemnation payments in

respect of such units suffering a Casualty Occurrence either

after the Buyer shall have made payments pursuant to this

section without deduction for such insurance proceeds or

condemnation payments, or in excess of the Casualty Value

(after taking into account payments; by the Buyer under this

section), the Seller shall promptly pay such insurance proceeds

or condemnation payments to the Buyer; provided, however, that

no event of default shall have occurred and be continuing

hereunder. All insurance proceeds or condemnation payments or

such excess received by the Seller in respect of any unit or

units of Equipment not suffering a Casualty Occurrence shall be



paid to the Buyex upon proof satisfactory to tho Seller that

any damage to such unit in respect of which such proceeds were

paid has been fully repaired.

7. Identifying Marks. Buyer shall, not later than

fourteen (14) days after the Closing Date, remove (at its sole

cost and expense) any and all road initials and numbers/

ownership marking or other marking or stencilling ("identifying

Marks") on the Equipment referring to "N&W," "NW," "Norfolk and

Western Railway Company," "NS," or "Norfolk Southern

Corporation"; provided, however, that Seller's Identifying

Marks shall not be removed until (&) Buyer has provided Seller

a statement of the Buyer's substitute Identifying Marks to be

affixed ot applied to all Equipment subject to this Agreement,

which statement shall be furnished by Buyer to Seller, (b)

Seller has filed with the Interstate Commerce CDmmission as an

addendum or supplement to this Agreement a formal statement

indicating the Buyer's new Identifying Marks, and (c) Seller

has notified Buyer in writing that such filing has been made

and requested that Seller's Identifying Marks be removed.

8'. Insurance. Upon and after the Closing Date, Buyer

shall insure the Equipment with a company or companies

acceptable to Seller against such casualties and in such amount

as Seller shall require. In the alternative, Buyer may cause

the Equipment to be covered by its blanket insurance, of the

type customary in the railroad industry, on all its rolling

stock and locomotives and shall provide evidence, in form and
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substance satisfactory to Seller, of. such coverage. Such

insurance shall be for the benefit of Buyer and Seller as their

interests may appear. Seller hereby is authorized to collect

from the insurance company or companies any amount that may

become due under any of such insurance, and the Seller may

apply the same to the obligations hereby secured.

9. Protection of Equipment. Buyer shell keep the

Equipment free from any adverse security interests, liens or

encumbrances and in as good order and repair as when received

(ordinary wear and tear excepted), shall not wasite or destroy

the Equipment or any part thereof, and shall not use the

Equipment in violnfinn nf any applicable statute, ordinance or

policy of insurance thereon, or in any manner inconsistent with

the terms of this Agreement. Seller may examines and inspect

the Equipment, wherever located, at any reasonable time or

times.

10. Qb1iqations of Guata n t or. The Guarantor, for good

and valuable consideration, the receipt and adequacy of which

hereby are acknowledged, and as an inducement to Seller to sell

the Equipment pursuant to this Agreement, hereby

unconditionally guarantees to the Seller that the Conditional

Sale Indebtedness and all other amounts due hereunder, with

interest thereon, will be duly and punctually paid when due and

all other obligations hereunder of the Buyer (including without

limitation the indemnity obligations) will be duly and

punctually performed. The Guarantor hereby agrees that the
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aforesaid guaranty hereunder shall not be subject to any

deftmsti, setoTf, counterclaim or recoupment whatsoever,

irrespective of the genuineness, validity, regularity or

enforceability of this Agreement or any circumstance which

might limit the recourse of the Seller to the Buyer. The

Guarantor hereby waives diligence, presentment, demand or

payment, protest, any notice of any attempted assignment hereof

in whole or in part or of any default hereunder and all notices

with respect to this Agreement and all demands whatsoever

hereunder. No waiver by the Seller of any of its rights

hereunder and no action by the Seller to enforce any of its

rights hereunder or failure to take, or delay in taking, any

such action shall affect the obligations of the Guarantor

hereunder. The Guarantor hereby agrees that any rights it may

acquire by reason of performance of its obligations hereunder,

by subrogation or otherwise, may not be exercised against the

Seller under this Agreement or with respect to any of the units

of the Equipment.

11. Compliance with Laws and Rules. Daring the term

of this Agreement, the Buyer will comply in all respects

(including without limitation with respect to the use,

maintenance and operation of the Equipment) with all laws of

the jurisdictions in which Buyer's operations involving the

Equipment may extend, with the interchange rules of the

Association of American Railroads and with all lawful rules of

the United States Department of Transportation, the Interstate
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Commerce Commission and any other legislative, executive,

administrative or judicial body exercising any power or

jurisdiction over the Equipment, to the extent that such laws

and rules affect the title, operation or use of the Equipment,

and in the event that such laws or rules require any

alteration, replacement or addition of or to any part on any

unit of the Equipment, the Buyer will conform therewith at no

expense to the Seller; pjrovided, however, that the Buyer may,

in good faith, contest the validity or application of any such

law or rule in any reasonable manner which does not, in the

opinion of the Seller, adversely affect the property or rights

of the Seller under this Agreement.

12. Possession and Use. The Buyer, so long as an

event of default shall not have occurred and be continuing

under this Agreement, shall be entitled, from and after

delivery of the Equipment under this Agreement, to the

possession of the Equipment and the use thereof, but only upon

and subject to all th» terms and eonrtiHonfi of -;hia Agreement •

Buyer shall not, witliOul lh« prior written conoont of

the Seller, which consent shall not; be unreasonably withheld,

sell, offer to sell, lease, assign or encumber, or transfer or

otherwise dispose, or attempt or suffer such disposition of,

this Agreement or the Equipment or any interest therein (among

other things, if Seller perceives an increase in credit risk

resulting from a proposed disposition, its withholding of

consent on that basis shall be deemed reasonable). However, an
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assignment or transfer to a purchaser or lessee which shall

acquire all or substantially all of the assets of the Buyer,

and which, by execution of an appropriate instrument

satisfactory to Seller, shall assume and agree to perform all

of the obligations and covenants of the Buyer, shall not be
!'•

deemed to be a breach of this covenant. The obligations of the

Guarantor shall survive any such assignment or transfer,

The appointment of a receiver or receivers in equity

or reorganization, or a trustee or trustees in bankruptcy or

reorganization for the Buyer or for its property shall not be

deemed to be an unauthorized assignment if such receiver or

receivers or trustee or trustees shall, yuiiau&iit. to court order

or decree, in writing duly assume and agree to pay or perform

all of the obligations and covenants of the Buy«r under this

Agreement, in such manner that such obligations shall have the

same status as obligations incurred by such receiver or

receivers or trustee or trustees.

13. No Warranties. It is understood that the

Equipment consists of used second-hand equipment and is sold as

SUCh. THE EQUIPMENT IS SOLD "AS IS," WHERE IS, AND WITH ALL

FAULTS. SELLER MAKES NO WARRANTIES RESPECTING THE EQUIPMENT,

3XPRESS OR IMPLIED, OR ITS MERCHANTABILITY, OR FITNESS FOR A

PARTICULAR PURPOSE, OR OTHERWISE. Seller neither assumes nor

authorizes any person to assume for it any liability in

connection with the conditional sale of the Equipment, it is

further understood and agreed that, in no event, will Seller be



14

liable for special, incidental or consequential damages of any

kind.
14« Assignment. Buyer shall not sell, offer to sell,

lease, assign, encumber, or transfer or otherwise dispose of

this Agreement or any interest therein without Seller's prior

written consent, which consent shall not be unreasonably

withheld (among other things, if Seller perceives an increase

in credit risk resulting from a proposed disposition, its

withholding of consent on that, basiu shall be deemed

reasonable).

15, Reimbursement ofExpenses. Seller may, in its

sole discretion, discharge taxes, liens, or security interests

or other encumbrances at any time levied or placed on the

Equipment, pay for insurance thereon, order and pay for the

repair, maintenance and preservation thereof, ar.d pay any

necessary filing or recording fees. Buyer shall reimburse

Seller on demand for any payment made or any expenses incurred

by Seller pursuant to this authorization.
16• Default. In the event that one or more of the

following events of default shall occur and be continuing,

namely:

(a) the Buyer shall fail to pay in full any sum
payable by it when payment, thereof Shall be due
herounder; or

(b) the Buyer shall fail promptly to perform any of
the obligations or covenants contained or referred
to herein; or

(c) the Buyer, without thu prior written consent of
the Seller as provided herein, shall make or



suffer any sale, assignment, transfer or other
disposition of any of its rights under this
Agreement or the riqht of possession and
use of the Equipment;

then at any time after the occurrence of such an event of

default, Seller may, upon written notice to the Buyer, declare

the entire unpaid Conditional Sale Indebtedness in respect of

the purchase price of the Equipment, together w:Lth the interest

thereon then accrued and unpaid, immediately duo and payable

without further demand, and thereafter the aggregate of the

unpaid balance of such indebtedness and interes; shall bear

interest from the date of such declaration at the rate per

annum specified in Section 3 hereof as being applicable to

amounts remaining unpaid after becoming due and payable, to the

extent legally enforceable, The Seller shall thereupon be

entitled tu teuuvwt juil̂ /itê l. foe th« entire unpaid balance «€

such indebtedness in respect of the* purchase price of the

Equipment so payable, with interest as aforfiaaid, and to

collect such judgment out of any property, wherever situated,

of the Buyer.

17- Remedies. Upon the occurrence of an event of

default hereunder, or at any time thereafter on such default

not being cured, Seller at its option may declare all of the

obligations immediately due and payable and shall then have the

remedies of a secured party under the Uniform Commercial Code

of the Commonwealth of Virginia. Such remedies shall include,

without limitation, the right to take possession of the
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Equipment, and £or that purpose Seller may, insofar as Buyer

can give authority therefor, enter the premises on which the

Equipment may be situated and remove the Equipment therefrom.

Seller may require Buyer to make the Equipment available to

Seller at a place to be designated by Seller th.tt is reasonably

convenient to both parties. Any expenses of retaking, holding,

preparing for sale, selling or the like shall include Seller's

reasonable attorneys' fees and legal expenses.

18* Waiver. No waiver by Seller of any default shall

be effective unless in writing, nor shall any such waiver

operate as a waiver of any other default or of the same default

on a future occasion.

19. Further Assurances. Each of the Buyer and

Guarantor covenant from time to time to do all uuch acts and to

execute all such instruments of further assurance as it or they

shall be reasonably requested by the Seller to >Jo or to execute

for the purpose of fully carrying out and effectuating this

Agreement and the intent hereof or for the purpose of giving

Seller assurances as to the future performance t>y Buyer and/or

Guarantor under this Agreement.

20. Term of Agreement. This Agreement and the

security interest in the Equipment created hereby shall

terminate when and only when all o£-Buyer's obligations have

been paid in full and when Buyer shall have duly performed all

covenants and conditions hereof,
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21. No Broker's Commission Due. Each party hereto

represents and warrants that it has not entered Into any

agreement with any broker relating to the sale or purchase of

any of the Equipment described in or governed by this Agreement

and that no broker's commission is due with respect to the

transactions contemplated herein.

22. Hot ice. Unless otherwise specifically stated in

this Agreement, any notice required or permitted under this

Agreement shall be given in writing to the parties at their

respective addresses specified below, or at such other address

for a party as that party may specify by notice, by:

A, (i) Delivery in hand or by postage-prepaid,

United States first class mail and

(ii) Registered or certified mail, return receipt

requested/ or

B, By Federal Express or other form oE expedited mail

that provides for delivery to the aiender of a signed receipt, or

C, By Telegram.

Notice so sent shall be effective upon receipt,

A. If to Seller: John R, Turbyfill, Vice

President-Finance, Norfolk and Western Railway Company, One

Commercial Place, Norfolk, Virginia 23510-2191.

B. If to Buyer and/or Guarantor: Kinga M,

LaChapelle, vice President-Law, c/o Law Department, Iron Horse

Park, North Billerica, Massachusetts 01662.
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23. Representationsand Warranties ofthe Seller.

Seller hereby represents and warrants as follows:

A. Seller is the owner of the Equipment and to the

best of Seller's knowledge the Equipment on the date hereof is,

and on the Closing Date will be, free and clear of all liens

and encumbrances (including equipment financing liens)

heretofore created by Seller;

B. To the best of Seller's knowledge, there are no

actions, suits or proceedings pending or threatened before or

by any judicial body, or any governmental authority, with

respect to the Equipment.

24« Agreement and Amendment. No termti or conditions,

other than those stated herein, no agreement or understanding,

oral or written, in any way purporting to modify these terms or

conditions, shall be binding on either party unless hereafter

made in writing stating that it is intended as * change to this

Agreement and signed by an authorised representative of both

parties, This Agreement embodies the entire understanding

between the parties and all offerings, proposals, bids,

negotiations, and representations, if any, made prior and with

reference hereto are merged herein..

25. Governing Law. This Agreement shall be construed

according to the applicable laws 01: the Commonwealth of

Virginia, and, except as otherwise provided in this Agreement,

Buyer and Seller shall have all the rights and remedies

afforded a secured party and debtor by Article 9 of the Uniform

Commercial Code of the Commonwealth of Virginia, provided,



however, that the parties shall be entitled to nil the rights

conferred by 49 U.S.C, § 11303.

Buyer acknowledges receipt of a copy ol: this

instrument. Buyer further acknowledges that it has examined

and inspected the Equipment as fully as Buyer desires,

IK WITNESS WHEREOF, the parties have executed this

Agreement on this day first written above.

NORFOLK AND WESTERN RAILWAY COMPANY,
Seller and Secured Party

By_
Vic£'President

SPRINGFIELD TERMINAL RAILWAY COMPANY,
Buyer ancl Debtor

By. '! •}. ...̂i
(Title) President

GUILFORD TRANSPORTATION INDUSTRIES, INC.
Guarantor

By. • (. i.
(Title)President



ANNEX A
TO

CONDITIONAL SALE AGREEMENT

LOCOMOTIVES <"EQUIPMENT")

TYPE

£D 45
SD-45
SD-45
SD-45
SD-45
SD-45

SD-45
SD-4S
SD-45
SD-45

ROAD NUMBER

NW-1712
NW-1719
NW-1720
NW-1735
NW-1753
NW-1758

NW-1771
NW-1779
NW-1801
NW-1811

PURCHASE PRICE

40,000
40,000
40,000
40,000
40,000

45,000
45,000
45,000
45,000

TOTAL $420,000



ANNEX B

CONDITIONAL SALE AGREEMENT

LOCOMOTIVES ("EQUIPMENT")

Payment f

1
2
3
4
5
6
7
8
9
10
11
12

Due

Closinq
Nov.
Dtau; .
Jur* .
Feb.
Mar.
Apr.•r

Maym m

June
Julyi*
Aug.
ScpL.

g

9*
D,
9,
9,
9,
9,
9,
9,

B',

1987**
1987
10BS
198B
1988
1988
1988
1988
1988
ma
1988

unpaid
Balance

$420,000
385,000
350,000
~3i*j , UUU
280', 000
245,000
210,000
175,000
140,000
105,000
70.000
JS,UUU

Principal

$35,000
35,000
35,000
ii, flflft
35,000
35,000
35,000
35,000
35,000
35,000
35,000
35,000

Interest
12%/yr.,
1%/mo . }

*
$3,850
3,500
?t , i nn
2,800
2,450
2,100
1,750
1,400
1,050
700
300

Total
Payment

___

$38,850
38,500
11.130
37,800
37,450
37,100
36,750
36,400
36,050
35,700
15,130

ft ffrnm flrfnhifr <\,
12% per annum.

until and at the r*te of

** If in any month in which a payment is due the 9th falls on a Saturday,
Su«Joj c^ !*«*! holiday, aueh paymon% ohall bo duo on tho noxt *urc<M»<31 no
business day.
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ANNEX C
TO

CONDITIONAL SALE AGREEMENT

LOCOMOTIVES ("EQUIPMENT")

CERTIFICATE OF ACCEPTANCE

The undersigned, a duly authorized representative of
Springfield Terminal Railway Company ("Buyer") J:or the purpose
of inspecting and accepting Equipment which is to become
oubjaafe fc« a OaH«i%i»n*l Calo Agraamont, <3»terl as nf Ort-nhar 9.
1987 (the "Equipment Agreement"), between the Buyei: and Norfolk
and Western Railway Company ("Seller"), hereby certifies that
the Culluwiuy a«aui;ib*d units o£ eailroad equipments

Description: Diesel Locomotives, Mod'51 SD-45
Quantity: Ten (10)
Road Numbers: NW-1712, 1719, 1720, 1735, 1753,

1758, 1T71, 1779, 1801, and 1811.
Delivered at: .

have been inspected and accepted pursuant to the Equipment
Agreement by the undersigned on the date hereof.

Authorized Representative of
Springfield Terminal Railway Company

Dated: October , 1987.



COMMONWEALTH OF VIRGINIA}
) tO-wit:

OF NORFOLK )

I, ............... Doris L Whitson _ , a Notary Public in and for
the Commonwealth and City aforesaid, do hereby certify
that a3~. £. jŷ ft jJ; eLU. • a Vice President of Norfolk and
Western Railway Company, whose name as such is signed to the
foregoing document dated as of October 9, 1987, has this day
personally appeared before me in my Commonwealth and City
aforesaid and acknowledged that he is such Vice President of
Norfolk and Western Railway Company, that he is authorized to
execute the foregoing document on behalf of said corporation,
and that said execution is the free and corporate act and deed
of said corporation.

Given under my hand this >&3ctday of October, 1987,

.
Notary Public

»„ Commasnr. Empires: July 16,1MO

STATE OF MASSACHUSETTS
) to-wit:

COUNTY OF MIDDLESEX )

If JOHN p. CROWTKT __, a Notary Pu.olic in and for
the State and County aforesaid, do hereby certify
that DAVID A. FINK t PRESIDENT °f Springfield
Terminal Railway Company, whose name as such is signed to the
foregoing document dated as of October 9, 1987, has this day
personally appeared before me in my State and County aforesaid
and acknowledged that he is such PRESIDENT of Springfield
Terminal Railway Company, that he is authorized to execute the
foregoing document on behalf of said corporation, and that said
execution is the free and corporate: act and deed of said
corporation.

Given under my hand th 1̂ *212 (day />f /6ctdbe4f?j 1987.

Notary ^Public
"JOHN P. CRONIN'\ :

MY COMMISSION EXPIRES: 8/21/93



•y--

STATE OF MASSACHUSETTS
) to-wit:

COUNTY OF MIDDLESEX)

I. JOHN P. CRONIN a Notary Public in and for
the State and County aforesaid, do hereby certify
•that -DAVID A. - F I N K . , PRESIDENT Of
Transportation Industries, Inc. whose name as such is signed to
tha forcflolnq dooument dtt«d as of Ont-nhftr 9. 1987. has this
day petjsuually appeared before tno in my Stat«r and r.nnnty
aCQresaia and acknavrledy«$nl LhiL h* is such PRESIDENT of
Guilford Transportation Industries, inc., that he is autliui.i*.«Ji
to execute the foregoing document on behalf of said
corpuioliuii, and that said oxooution if the free and corporate
act and deed of said corporation.

Given under my hand this 1987.

Notary Public
OHN P. CRONIN

'MY COMMISSION EXPIRES:, 8/21/93



NORFOLK
SOUTHERN

r.

Norfolk Southern Corporation
Law Department
One Commercial Place
Norfolk, Virginia 23510-2191
804 629-2755

John S. Shannon
Executive Vice President • - Law

u:
f ''*
I.......
r/l

CO

cu.
p

CO

(JO

Donald M. Tolmfe
Vice President and General Counsel

James C, Bishop, Jr.
Senior General Solicitor

William C, Wooldridge
General Solicitor

William P. Sta smith, Jr.
brney

November 13, 1987

Joseph C. Dimino
A. Gayle Jordan
J. Gary Lane
General Attorneys

William A. Noel), Jr.
Mark 0. Perreault
Assistant General Solicitors

ae
o
o
X

HOV161987-3 7-33Q&.060

BY HAND

Ms. Noreta R. McGee, Secretary
Interstate Commerce Commission ICG
12th Street and Constitution Avenue, N.W.
Washington, D. C. 20423

Dear Ms. McGee:

In accordance with 49 U.S.C. § 11303 and the
Commission's Rules, I submit herewith for recording with the
Commission three counterparts, properly executed and
acknowledged, of the document described below.

This document is a Statement of New Numbers, a
secondary document, dated as of November 13, 1987. 'The primary
document to which this secondary document is connected is
recorded under Recordation No. 15327.

The .names and addresses of the parties to the primary
document, to which this secondary document is connected, are as
follows:

VENDOR: Norfolk and Western Railway Company
8 North Jefferson Street
Roanoke, Virginia 24042

PURCHASER Springfield Terminal Railway Company
Iron Horse Park
North Billerica, Massachusetts 01862

GUARANTOR: Guilford Transportation Industries, Inc.
Iron Horse Park
North Billerica, Massachusetts 01862

Operating Subsidiaries: Norfolk and Western Railway Company / Southern Railway Company



Ms. Noreta R. McGee
Page Two
November 12, 1987

The Equipment covered by the document is generally
described as follows:

OLD
Number of General AAR Identifying Mark
Jjnits p_e_sccjj£tlon Syjnbol. and^Road, Number

10 Diesel Locomotives C-c NW- 1712
(Model SD-45) NW- 1719

NW- 1720
NW- 1735
NW- 1753
NW--1758
NW-1771
NW-1779
NW- 180.1
NW-1811

A fee of $.10 is enclosed. Please return two of the
original counterparts, stamped with the Commission's
recordation data to the person who delivers these documents.

A short summary of the document to appear in the index
foilows:

Statement of New Numbers, dated as of
November 13, 1987, relating to a Conditional
Sale Agreement between Norfolk and Western
Railway Company, Springfield Terminal
Railway Company, and Guilford Transportation
Industries, Inc., dated as of October 9,
1987, with Recordation No. 15327 and
covering ten (10) Diesel Locomotives, then
numbered NW-1712. NW-1719, NW-1720. NW .1735,
NW-1753. NW .1758, NW-1771, NW-1779, NW .1801,
and NW1811, and renumbered ST-675. ST.676,
ST-677. ST-678. ST-679. ST-680. ST-681,
ST-682, ST-683. and ST-684.

Very truly yours,

-)

Enclosures



STATEMENT OF NEW NUMBERS * 6 $87 •• . ,|0

STATEMENT OF NEW NUMBERS ASSIGNED TO LOCOMOTIVES, BEARING
NORFOLK AND WESTERN RAILWAY COMPANY ROAD NUMBERS NW-1712. 1719.
1720, 1735, 1753, 1758, 1771. 1779, 1801, and 1811, SUBJECT TO
A CONDITIONAL SALE AGREEMENT, DATED AS OF OCTOBER 9, 1987,
BETWEEN NORFOLK AND WESTERN RAILWAY COMPANY (VENDOR).
SPRINGFIELD TERMINAL RAILWAY COMPANY (PURCHASER) AND GUILFORD
TRANSPORTATION INDUSTRIES, INC. (GUARANTOR).

Old Road Number New Road Number
Assigned Assigned

NW-1712 ST-675
NW-1719 ST-676
NW-1720 ST-677
NW-1735 ST-678
NW-1753 ST-679
NW-1758 ST-680
NW-1771 ST-681
NW-1779 ST-682
NW-1801 ST-683
NW-1811 ST-684

IN WITNESS WHEREOF, Norfolk and Western Railway
Company has caused this instrument to be executed in its
corporate name by its duly authorized officer, and its
corporate seal to be hereunto affixed, duly attested, as o'f the
13th day of November, 1987. ;

NORFOLK AND WESTERN RAILWAY COMPANY

By.
Vice President/

Attest::: -" • • "

J£2&_j ___
Secretary



COMMONWEALTH OF VIRGINIA )
) ss. :

CITY OF NORFOLK )

On this 13th day of November, 1987, before me

personally appeared _^> ,. ,fl . / ViL(Uc> to me personally known, •
C.3

who, being by me duly sworn, says he is Vice President of

Norfolk and Western Railway Company, that the seal affixed to

the foregoing instrument is the seal of said corporation, that

said instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors, and he

acknowledged that the execution of the foregoing instrument by

him on this date was the free act and deed of said corporation.

Notary Public

My Commission Expires:

4DLY 10,1990 ' • . ••


